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CLIENT ALERT 

 
GO PRIVATE RULES IN POJK NO. 3/POJK.04/2021 

 
After a long time being left unregulated, go private finally has codified rules to follow. Financial 
Services Authority (“OJK”) has issued a new regulation No.3/POJK.04/2021 on The Organization 
of Capital Market Activities (“POJK 3/2021”) which has a specific section dedicated to go private 
activities.  
 
Before POJK 3/2021, there is no regulation that specifically governs the procedure for public 
companies that wish to go private. Public companies intended to go private were expected to 
consult with OJK or Bapepam (before Law No. 21 Year 2011 on OJK). Based on its sole 
discretion, Bapepam or OJK would then set certain requirements and procedures for any 
submitted go private proposal. Learning from only a handful of go private precedents, the 
requirements prescribed by the authority were, among others getting the approval from the 
(independent) shareholders and conducting the buyback shares or tender offer in order to reduce 
the public shareholders until below certain number.  
 
POJK 3/2021 outlines three possible scenarios that go private can take place for public 
companies: (i) when the company voluntarily applying for going private; (ii) IDX to perform a forced 
delisting; or (iii) OJK issues an order for the public company to undergo a go private.  
 
Voluntary Go Private 
 
A public company that intends to voluntarily change its status to a private company shall apply for 
the revocation of its public company registration statement to OJK and satisfies the following 
conditions: 
 
(a) Obtain approval from the independent shareholders in a General Meeting of Shareholders 

(“GMS”). Unless otherwise specified in the company AoA, according to OJK Regulation 
5/POJK.04/2020 on Planning and Implementation of GMS for Public Companies (“OJK 
Regulation 15/2020”), the said GMS shall be attended by more than 50% of the independent 
shareholders which shall be approved by more than 50% of the independent shareholders 
attending the meeting. If the quorums are not fulfilled, another GMS may be held by the public 
company in 12 (twelve) months after the first GMS being held.  
 
After obtaining the approval from the independent shareholders in GMS, the company shall 
proceed with the change of status in 12 months since the GMS approval. Otherwise, the said 
public company shall disclose the information in the company annual report and obtain a new 
GMS approval for the proposed go private; 
 

(b) buyback shares that are currently owned by public shareholders until the number of 
shareholders amounts to fewer than 50 parties or otherwise determined by OJK. The public 
company shall be exempted from this obligation shall there is a party who commits to do a 
tender offer for all the shares owned by public shareholders so that the number of 
shareholders becomes less than 50 parties or otherwise determined by OJK; and 
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(c) disclose relevant information to the public and OJK. 
 
Upon the fulfillment of all requirements and procedures, OJK will revoke the effectiveness of the 
public company’s registration statement. Following such revocation, OJK will also instruct IDX to 
revoke the company’s listed securities and Depository and Settlement Institution to revoke the 
company’s securities registration in the collective custody.  
 
Go Private and Forced Delisting by IDX 
 
A public company may have to convert back to become private if IDX delists their listed shares.  
 
IDX may delist the listed shares for the following reasons:  

(a) the public company experiences a situation or an event that significantly harms the continuity 
of its business activity; and/or 

(b) the public company fails to comply with the listing requirements on IDX.  
 
The process of delisting will be in accordance with IDX Rule No. I-I on Delisting and Relisting 
Shares in Stock Exchange (“IDX Rule I-I”). The new POJK regulates that IDX will coordinate 
closely with OJK whereas it needs to inform OJK immediately (no less than 2 working days) upon 
the occurrence of the two situations mentioned above. Should IDX decide to perform the delisting, 
they will need to submit a request to OJK to change the status of the public company to private. 
Following such request, OJK will issue an order for the public company to conduct the ‘forced’ go 
private. Once OJK revokes the public company’s registration statement, IDX will delist the 
relevant shares accordingly.   
 
However, it is important to note that even though OJK has ordered the public company to do a go 
private, the said public company will still need to follow a certain procedure and satisfy certain 
requirements for conducting the go private. The procedure and requirements applicable to the 
voluntary go private as described above, save for the requirement to obtain the approval from 
independent shareholders, will also be applied to the go private under OJK order. If the instructed 
public company unable to satisfy such requirements, OJK may, by its discretion, prescribe certain 
procedures specifically applied to such company in conducting the go private.  
 
Go Private under OJK Order 
 
Certain circumstances may lead OJK to order a public company to change its status to a private 
company. The Elucidation of POJK 3/2021 mentions several situations that may lead to such 
order, including the situation where there’s no operation within the company for at least 3 (three) 
years, the company is declared bankrupt, and/or its business licenses being canceled or revoked. 
The IDX will immediately suspend the trading of the public company’s shares upon receiving the 
information of the OJK order. 
 
To carry out the go private under OJK Order, the public company still need to undergo and obtain 
approval from the GMS, with the procedure (and quorum) to be determined by OJK along with 
the shares’ buyback in order to reduce the number of shareholders until below 50. The company 
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then, has to disclose this situation to the public and perform other actions to ensure that the 
change of status is completed, including to satisfy the procedure in the MOLHR.  
 
Once all the requirements and procedures are satisfied and completed, OJK will revoke the 
effectiveness of the public company’s registration statement. Following such revocation, OJK will 
also instruct IDX to revoke the company’s listed securities and Depository and Settlement 
Institution to revoke the company’s securities registration in the collective custody.  
 
POJK 3/2021 also introduces another authority of OJK in responding to the failure of the public 
company to fulfill the order to go private. OJK is authorized to file a dissolution or bankruptcy 
submission to the Attorney General of the Republic of Indonesia against the public company that 
failed to go private after receiving the OJK order and/or delisting decision by IDX.  
 
POJK 3/2021 also regulates that OJK can prohibit the controlling shareholder, board of directors, 
and board of commissioners who deemed to be responsible causing the public company to 
receive a go private order from OJK or get delisted by the IDX, to act as controlling shareholder, 
board of directors, and board of commissioners in other public companies, IDX, Clearing and 
Guarantee Institutions, Depository and Settlement Institutions, and/or securities companies. 
 
These new rules on go private under POJK 3/2021 are still far from adequate since there are still 
many provisions that require more details and technical guidelines. We are expecting OJK will 
issue more implementing rules to govern the go private practice in the near future.     
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